-

© DCI:237867\05\53JF Og 1.DOC\17168.0025

6\sls7

UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
Inre ' v : Chapter 11 Case No.
ARMSTRONG WORLD INDUSTRIES, _ 00-4471 (JKF)
INC., et al., . , o -
Y o : (Jointly Administered)
Debtors. : ' .
X

- FIRST AMENDED AND RESTATED SETTLEMENT AGREEMENT

WHEREAS A@stfong World Inctustries Ioc (“AW?’ or “Debtor”) 'ﬁlecli with ’the
United States Bankruptcy Court for the District of Delaware (the “Court”) a voluntary petltlon
for relief under chapter 11 of title 11 of the United States Code (the “Bankruptey Code” on
December 6, 2000 (the “Petltlon Date”), Case No. 00-4471 (JFK) (the “Chapter 11 'Case”); B

WHEREAS onr October 2, 2006, the “Effective Date” under the Fourth Amended Plau of
Reorgnaization, dated February 21, 2006 (as modified, the “Plan”) occurred and AWI emerged
from chapter 1 1

WHEREAS 'oriof to the Effective Date of the-Plan the Unitedv States ﬁled a Proof of
Claim on 1 behalf of the U.S. Env1ronmenta1 Protect1on Ageney (“EPA”) agamst AWI’s estate ,
(Claim no. 4724) seeking Claims in an un11qu1dated amount at various sites pursuant to the
Comprehenswe Env1ronmental Response Compensatton and anblhty Act (“CERCLA”),

WHEREAS the Umted States contended that AWI was hable for response costs mcurred
and to be incurred by EPA in the course of responding to releases andthreats of releases of

hazardous substances into the environment from the Liquidated Sites as set forth herein;
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WHEREAS, certain potentially responsible parties implemen'ting response actions at the A ~\§
Liquidated Sites as set forth herein have asserted claims for"contrihution for response costs from
AWE;
AWI.-IEREAS, AWT has sought, to the maximum eXtent.permitted by law;, to obtain
protection through the resolution of environmental liabilities\ for the Liquidated Sites as set _forth
herein. from and against all élaims that have been- or may in the future be asserted for response
k costs for the Liquidated Sites;
WHEREAS AWI and the Umted States on behalf of EPA W1shed to resolve their .
differences with respect to the qumdated Srtes and deal Wrth other issues relatrng to
envrronrnental matters as provrded heremk |

WHEREAS prror to the Effectrve Date of the Plan, the Umted States and AWI entered

into a Settlement Agreement in J anuary 2005 resolvmg certain Clarms under CERCLA (the e

g

“EPA/AWI Settlement Agreement”) whlch was approved by this Court in an Order dated

October 21, 2005 |
WHEREAS under the terms of the EPA/AWI Settlement Agreement, EPA and AWI
inter al ia, resolved certain claims with respect to certarn 1dentrﬁed Liquidated Sites, and EPA
agreed in return for an Allowed Unsecured Claim of a specrﬁc amount to covenant not to sue 4_
- AWL wrth respect to such quurdated Srtes ) | |
WHEREAS one of the quurdated S1tes 1dent1ﬁed in Paragraph I(P) of the EPA/AWI
Settlement Agreement 1s the Screntrﬁc Chemrcal Processmg Carlstadt (Carlstadt New 3 ersey)
- site (the “SCP Srte”) | | | |
WHEREAS the terms of the EPA/AWI Settlement Agreement further provrde that o

claims of the Umted States on behalf of EPA for relmbursement of response costs pursuant to

»;: o
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section 107(a) of CERCLA, 42 U.S.C. § 9607(a), with respect to 'certaln sites destgnated as
“Additional Sites” under Paragraph 1(A) of the EPA/AWI Settlement Agreement, Would not be
subject to a covenant not to sue under the Plan, but were subject to eertain limitations specified
in Paragraphs 8-10 of the EPA/AWI Settlement Aéreem’ent;

WHEREAs; the terms of the EPA/AWI Settlement Agreernent also addressed the
treatment of certain claims by the United States on behalf of EPA relating’ to AWI-Owned Sites,’
Discharged Sites, and a' Consent Decree Site, as those terms are defmed 'therein;» :

WHEREAS, on or about March 6; 2006, AW received a ddcurnent'from the EPA
entitled “Notice of Potential Liability with Reqnest to Perform RUFS Pursuant to the
Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. Section
9601 et seq., for the Berry’s Creek Study Area, Bergen Cprmty, New Jersey”u (“Berry’s Creek
Notice”). In the Berry’s Creek Notice, EPA alleged that AWI and 157 other PRPs were liable
under CERCLA to inyestigate and clean up an area identiﬁed as the Berry’s Creek Study Area,
and demarrded that they fund a remedlal mvestigation/teaslbiﬁty study;

WHEREAS AWI contends that the clarms rarsed in the Berry s Creek Notrce and any |
other clarrns that EPA may have agarnst AWI wrth respect to the Berry s Creek Study Area have
been settled and dlscharged under the terms of the EPA/AWI Settlement Agreeement and the

: Plan, because the Berry ] Creek Study Area is part and parcel of the SCP Srte a quurdated Srte
1dent1ﬁed in Paragraph 1(P) of the EPA/AWI Settlement Agreement

WHEREAS the Umted States on behalf of EPA dlsputes AWI’S contention and asserts
that the Berry S Creek Study Area should be consrdered an Additional Srte under Paragraph l(A)

of the AWI/EPA Settlement Agreement
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WHEREAS, AWl and t-he United States on behalf of EPA seek to settle their disputes R
about whether EPA’s claim against AWI with respect to the Berry’s Creek Study Area has been |
settled under the terms of the EPA/AWI Settlement Ag-reement-, and, if not settled, what relief
EPA would be entitled to with respect to such claim;

WHEﬁEAS, Settlernent of the matter governed by this First Amended and Restated v
Settlement Agreement is in the public int_erest and an appropriate means of settling these matters:

NOAW, THEREFORE, without the admission of liability ot any adjudication on any issue
of fact or law, and upon the consent and agreement of the parties to the EPA/AWI Settlément
Agreement by their attorneys and authoriZed officials, it is hereby agreed to amend and restate

that EPA/AWI Settlement Agreement as follows:

DEFINITIONS

1. | In this Agreement, the following terms shall have the following nteanings;

A. “Additional Sites” means all sites, including, without limitation, all facilities,
as that term 18 deﬁned in CERCLA, other than the Liquidated Sltes Dlscharged Srtes the |
Consent Decree Site, and the AWI—Owned Sites. An “Addmonal Site” shall be construed to
include (i) for those sites now-or hereafter mcluded on the NPL all areas of a srte as deﬁned by.'
EPA for purposes of the NPL mcludrng any later expansron of such site as may be determmed
by EPA and (i) for those srtes not mcluded on the NPL, all areas affected or potentrally affected
by the release or threatened release of hazardous substances as a direct or 1nd1rect result of the :
operatrons or activities occumng on that site vtrhrch gave rise to the release or threatened release.

B. “Allowed Unsecured Claim” shall have the meamng set forth in the Plan of

Reorganization.
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C. “AWI” refers to'A@strong World Industries, Inc., a Pennsylvania
Corporation, as debtor and debtor in possession.

D. .“AWI-Owned Sites™ means any properties or sites owned by AWI at or at any
time after the confirmation of the Plan- of Reorganization. |

E. “Bankrﬁptcy Code” meané ﬁtle 11 of theUnited States Code.

F. “CERCLA? refers to the Compreheneive Environmental Response
Compensatxon and Llablhty Act,42US.C. § 9601 ets J as now in effect or hereafter amended.

“Clalm” has the meamng prov1ded in Sectlon 101(5) of the Bankruptcy Code,

11 U. S C § 101 (5) Where the word “clann” is used Wlthout cap1tal1zat10n, it shall refer to a
demand for any form of 1ega1 rehef and is not limited by the deﬁmtlon in Section 101(5) of the
Bankruptcy Code. |

H. “Coneent Decree Site” means the Malvern TCE site in Malvern, Pennsylvania,

which is the subject of the Consent Decree in United States et al. v. Chemclene et al., no. 99-CV-

3715 (E.D. Pa. Dec. 13, 1999) in which the United States and AWI are both parties.
I “Debtor” shall mean AWI, as debtor; debtor in possession-or as reorganized
under a Plan of Reorgafﬁzation |
1. “Dlscharged Sites” means the following 18 sites (in alphabetlcal order):
1. Applied Env1r0nmenta1 Serv1ces (Glenwood Landing, New York);

2. . Aqua-Tech Environmental, Inc. (Groce Labs) (Greer, South
Carolina);

3. Berk’s Landﬁll (Denver Pennsylvama)
4. Beulah Landﬁll (Pensacola Escambla County, Flonda)
5. Carolma Steel Drum (Rock Hﬂl York County, South Carohna)

6. Central Steel Drum (N ewark, New Jersey);
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7. . Chem Science (Germantown, Wisconein)§ :
8. Davis GSR Landﬁli (Smithfield and Gloucester, Rhode Island);

9. Dorney Road Landfill a/k/a Oswald (Upper Macungie Township,
Pennsylvania)'

10.  Frontier Chemrcal (Nragara Falls, New York)

11..‘ Gallups Quarry (Plamﬁeld Connectlcut)

12. Lancaster Battery (Lancaster Lancaster County, Pennsylvania);
1‘3. 7. Lorentz Barrel & Drum Co (San Jose, Cahforma)

1k4. Mrarm Mumsport Landﬂll (North Miami, Dade County, Florrda)

15. Modern Samtatron Landﬁll (Lower Wmdsor Townshlp,
Pennsylvania); : v

16. North Penn — Area 6 (Lansdale, Pennsylvania):
17. . Peach Metals Industry (I;’e,ach,. Georgia); and
18. . Pemaco Maywood (Maywood, California).

A “Discharged Site” delineated ahove shall be construed to include (i) for those
sites now or hereafter included onthe NPL, all areas of a site as defined by EPA for purposes of
the NPL, including any later expansion of such site as may be determined by EPA, or (ii) for
those sites not,inclnded on the NPL, all areas affected or potentially. affected by the release or
- threatened release of hazardousisnbstancesﬁ asa di-rect or indirect result of the operations or
activities occurring on or in the vicinity of that site which gave rise to the release or threatened
release. ' o

- K. “Effective Date”’rneans:the rtate on vyhich the original EPA/AWI Settlement
Agreement was approved by the Bankruptcy Court This First Amended and Restated

Settlement Agreernent shall becorne effectlve on the date specrﬁed in Paragraph 30, below.

DC1:A237867\05\53JF05{.DOC\ 7168.0025 ’ 6

I
i

i N
A x
i



I~

L. “EPA” means the United States Environmental Protection Agency or any legal

successor thereto.

M. “EPA Proof of Claim” means Proof of Claim no. 4724 filed in the Chapter 11 -
Case. | |
N. “Excess Insurance Proceeds” means, with respect r‘o any Insurance Sité, the
amount of insurance proceeds recovered by AWI with respect to sluch‘ Insurance Site in excess of
thertotal of AWI’s costs of p.ursning such insurance proceeds. |
: O “Insnrancé Siteé means the followmg six Liquidated Sites: Galaxy/Spectron;
- Lone Plne Landﬁll Maryland Sand Gravel & Stone Operatmg Industries; Peterson/Purltan and
Solventszecovery Servrce of New England. :
P. “quurdated Sites” means the followlng 20 sites:
| 1. | Amerrcan Chemrcal Serv1ce Inc (Grlfﬁth Indiana);
2. o Angehllo (Southmgton Connectrcut)
3. Calumet Contamer (Hammond Indrana)
) 4 | ,Casmaha Dlsposal (Santa Barbara Cahforma),
; | 5 “ | -‘Ehzabethtown Landﬁll (Ehzabethtown Pennsylvama),
| 6 ____Galaxy/Spectron (Elkton Maryland)
‘_ -_ 7 | Helen Kramer Landﬁll (Mantua, New Jersey) -
| 8 o Ottatr & Goss/ngston Steel Drum (ngston New Hampshrre) “
: 9. | ) Lone Pme Landfill (Freechold Township, New Jersey);
10.  Lang Property (Pemberton Township, New J ersey);
N :l 1" | Maryland Sand, Gravcl & Stone (Elldonl Maryland);

12.  Omega Chemical Corporation (Whittier, California);
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13..  Operating Industries, Inc. Landfill ‘(Monrerey Park; California)-;
14. Peterson/Puritan (Lincoln/Cumberland, Rhode Island);
15.  Picillo Farm (Coventry, Rhode Island);
16.  Quanta Resources Superfund Site (Syraeuse, New York);
: -1‘7. Scientific Chemical ProcesSing Carlstadt (Carlstadt, New Jersey);

18.. - Solvents Recovery Service of New England (Southington, -
Connecticut);

: 19. Volney Mumcrpal Landﬁll (Town of Volney, New York) and
20 Berry s Creek Study Area (Bergen County, New Jersey), which
~ - includes the water body known as Berry’s Creek including the Berry’s Creek -,

Canal and the natural course of Berry’s Creek; all tributaries to Berry’s Creek

from its headwaters to the Hackensack River, and wetlands that are hydrologically

- connected to Berry’s Creek and/or its tributaries. The Berry’s Creek Study Area
also includes upland properties in the Berry’s Creek watershed (as potential.
sources of contamination to the creek, but not for the purpose of detailed
investigations of the upland areas themselves), and tidal portions of the

Hackeénsack River and adjacent areas that are or will be studiedto evaluate the

ecological relationship and exchanges of contamination between these areas and

the remainder of the Berry’s Creek Study Area.

A “Liquidated Site” delineatedaboi/e shall be‘conarrued to include (i) for those
sites now or hereafter included on the NPL, all areas of a site as defined by EPA for purposes of
the NPL, including any later expanéion of such site as nlay be detennined by EPA, or (ii) for
those sites not included on the NPL all areas affected or potentrally affected by the release or
_ threatened release of hazardous substanees asa dlrect or mdrrect result of the operatrons or
actrvmes occumng on or in the vrcrmty of that srte whrch gave rise to the release or threatened

release.

Q. “MalVern Conéent Decree” means the Consent Decree in United States et al.

'v. Chemeclene et al., no. 99 CV 3715 (E. D Pa Dec. 13, 1999) wrch respect to the Malvern TCE.

Site in Malvern Pennsylvama in whrch the United States and AWI are both parties.
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R. “NPL” means the National Priorities List, 40 CFR Part 300.

S. “Pian of Reorganization” or “Plan” means any plan of reorganization that fs
confirmed and becomes effective in the Chapter 11 Case of AWI

| T. “Prepetition” refers to the time period on or prior to December 6, 2000.

“Postpetition” refers to the time p@ﬁod frém and after December 6, 2000 and prior to the
Effective Date.

U. “RCRA” refers to the Resource Conservation and Recové'ry Act, 42 U.S.C.
§ 6901 et seq., as now in effect or hereafter amended.

" V. “United States” means the United States of America, including EPA, and all
of the United States agencies, departments and instrumentalities.
JURISDICTION
2. The Court has jurisdiction»over‘ the subject matte’f hereof pursuant to 28 U.S.C. § 157,

11331, and 1334; and 42 U.S.C. § 9607 and 9613(b).

PARTIES BOUND SUCCESSION AND ASSIGNMENT B
3. This Settlement Agreement applies to, is binding upon, and shall inure to the benefit
-of the United Sfates, AWI and AWT’s legal successors and assigns, and any trustee, examiner or

receiver for AWI appointed in the Chapter 11 Case.

ALLOWANCE OF CLAIMS
‘ 4 In settlement and satisfaction of the United States’ CERCLA Claims on bghalf of EPA
with respect to the Liquidated Sites, AWI consents to the United St_atéé hév_ingi the.' Allowed .
| Unsecured Claims on behalf of EPA in the amounts set forth below. EPA shall receive no
distributions from AWI in the Chapter 11 Case thh respect to AWI’s Iiabiliﬁes and obligations

under CERCLA for the Liquidated Sites other than as set forth in this Settlement Agreement. If
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 no amount of Allowed Unsecured Claim is listed below for a par'ticular"I/Jiqnidated Site, thenthe 7™y
amount of the Allowed Unsecured Claim for that Liquidated Site is zero:
A. With respect to the American Chemicnl Servi‘ce, Inc: site located in Grifﬁth, Indiana:
AWI previously paid $963 toward the response costs, and the United States on behalf of EPA
shall have an Allowed Unsecured Claim of $0. |
B. With respect to the Angelillo slte located in- Southingtcn, Connecticut: the United »
States on behalf of EPA shall have an Allowed Unsecured Claim of $l,000.~0t). v
C. With respect to Calumet Container site located in Hammond, Indiana: the United
States on behalf of EPA shall have an Allowed Unsecurecl Clairn of $23,000.00.
'D. With respect to the Casmalia Disposal site located in Santa Barbara, California: the
United States on behalf of EPA shall have an:Allowed Unse,cured Claim of $70,569.00.

“E. With respect to the “ElizabethtownLandﬁll site lécated in Elizabethtown,

Pennsylvania: AWI prevlo_usly ‘llaaid $146,000.00 toward rcsponse costs, and the United States on
behalf of EPA shall have an Allowed Unsecured Clarrn of $0 - |

F. Wlth respect to the Galaxy/ Spectron site located in Elkton Maryland the Umted
States on behalf of EPA shall have an Allowed Unsecured Clarm of $267 000 00

H G. Wrth respect to the Helen Kramer Landﬁll site in Mnntua, New Jersey: the United

States on behalf of EPA shall have an Allowed Unsecured Claim of $1,000.00, |

H. Wlth respect to the Ottati & Goss site in Kingstdn, New Hampshire: AWI previously
entered into'a de minimis settlement with the United States on behalf of EPA and received a
covenant not to sue; accordingly, the parties agree that EPA shall have an Allowed Unsecured

Claim of $0.
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I. With respect té the Lone Pine Landfill site located in Freeﬁold, New Jersey: the
United States on béh_alf of EPA shall have an Allowed Unsecured Claim of $134,256.00.
| J. With respect to the Lang Property site located in Pemberton Towhship, NeW J eréey:
the United States on behalf of EPA shall have an Allowed Unsecured Claim of $1,000.00.
K. With respect to fhe_ Maryland Sand, Gravel & Stone site llocated in Elkton, Maryland,
the Unitedr States on béha.lf of EPA shall have an Allowed Unsecured Claim of $~185,430.0§.
L. With respect to the Omega C_hemical‘ Corporation site located in Whittier, Califomia_: _
-the United States on behalf of EP‘A shall have an Allowed Unsecured Claim of $24,000.‘00., =
M. With respect to the Operating Industries Landfill site located in Monterey Park,
California: the United States on behalf of EPA shall have an Allowed Unsecured Claim of
$192,208.80. |
N. With respect to the Peterson/Puritan Site in Lincoln/Cumberland, Rhode Island: the
United States on behalf of EPA shall have an Allowed Unsecured Clalm of $7,780,000.00.
0. With respect to the Picillo Farm site in Coventry, Rhode Island: the United States- on
behalf of EPA shall have an Allowed Unsecured Claim of $1,000.00. |
P. With respect to the Quanta Resources Superfund site in Syracuse, NeW York: the
United States on behalf of EPA shall have an Allowed Unsecured Claimvof $1,000.00.
Q With respect to the Scientific Chemical Proccssmg Carlstadt site located in Carlstadt,
New Ji ersey the United States on behalf of EPA shall have an Allowed Unsecured Claim of -
~ $1,000.00.
R. With »respe_Ct to the Solvents Récovery Service of New England site located in. = - o
’ Southinéton, Connecticut: the United States on behalf of EPA shall have_;an Allowed Unse,c_ured

Claim of $44,275.00.
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S. With fespect to the Volney Municipal Landfill site located m Town of Volney, New
York: the United States on behalf of EPA shall have an Allowed Unsecur.ed‘ Claim of $1,000.00. |
~T. With respect to the Berry’s Creek Study Area, located in Bergen Coun’ty,-vNew Jersey:
the United States on behalf of EPA shaH have an Allowed Unsecured Claim of $500,000.00.

- Summary of Total Allowed Unsecured Claims Under Paragraph 4: The United States on

behalf of EPA shall have Allowed Unsecured Claims in the total amount of $9,227,73‘8.807 :
against AWIL. Upon this Settlement'Agree’menf becoming veffectiva, the EPA Proof of Claim
| shall be deemed amendéd 10 assert a Claim in thé"ainount 0f'$9,227,738.80. = -
s, With‘ respect to the -Liquidateci Sites: -
~A. With respect to the Allowed Unsecﬁred Claims set forth in Paragraph 4 for EPA, -

only the amount of cash received by EPA (and net cash receivéd by EPA on account of ahy'nOn- '
cash distributions)’ frpm AWT’s estate under the Plan of Reorganizatio;l for the Allqwed
Unsecured Claim for a particﬁlar site, and not the total amount of the Allowed Unsecured Claim,
shall be credited by EPA to its account for a particular site, which credit shall reduce the lie;bility
of non-settling potentially responmble parties for the particular site by the amount of the credit.

' B. The Clalms and payments set forth in Paragraph 4 will be deemed allocated '
towards all past, present and future claims for the Liquidated Sites, whether to address matters:
known or unknown, for which d claim of any kind or nature has been or could be asserted against
AWI pursuant to Sections 106 or 107 of CERCLA, 42 U.S.C. §§ 9606 or 9607, or Section 7003
of RCRA, 42 U.S.C. § 6973, by EPA, or the United States on behalf of EPA, or by the
potentially reépons-ible parties or poteﬁtially responsible party groups which hé’ve‘ incurred or

may incur such costs. -
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- C. To the extent that the distributions made under the Plan with respect to any of the
Insurance Sites do not satisfy the entire amount of the United States® Allowed Unsecured Claim
on behalf of EPA with respect to such site, the United States shall retain all rights on behalf of"

EPA that it may have to bring a direct action against any of AWD’s insurers for the unsatisfied

‘amount of the Allowed Unsecured Claim, except that the United States shall not be entitled to

participate on behalf of EPA in any Excess Insurance Proceeds recovered by AWI from an ‘
insurer of AWI unless the United States agrees to waive on behalf of EPA all such rightsiof

direct action against such insurer: ‘Such waiver shall only extend to those direct action rights -

‘which the United States may have against such insurer in its capacity as an insurer of AWI and =~

would not include any direct action rights which the United States Vmay' have on behaﬂf of EPA
against them as insurers of any other party, or any claims that the United States may have on
behalf of EPA against them because of said insurers’ own conduct.

D. To the extent that at any time after the Petition Date, AWI recovers insurance
proceeds from an insurer on account of any of the Insurance Sites in excess of AWD’s costs of
pursuing such insurance proceeds, AWI méy retain 52% of such Excess Insurance Proceeds on

account of any Insurance Site and AWI shall pay 48% of such Excess Insurance Proceeds on

-account of each Insurance Site to the United States only upon the United States® execution on -

‘behalf of EPA of the waiver provided for in Paragraph 5.C. above for such insurer. AWTI agrees -

to allocaté in writing all insurance proceeds on a fair and equitable basis among the various
Insurance Sites and other sites, based upon all of the facts and ¢ircumstances, including but not

limited to-any p‘ositions' and/or defenses to coverage asserted by insurers; and with deference to

‘any allocation by a court or in an approved settlement document.- In determining AWT’s cost of

pursuing insurance proceeds for any Insurance Site, AWT shall use the same percentage
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allocation of costs as is used in AWI’s allocation of recovery of insurariée proceeds attributed to

that Insurance Site. Notwithstanding anythjng herein to the contrary, to the extent fhatb insurance
proceeds are allocable to sites other than the Insﬁrance Sites or claims unrelated to tﬁe Insurance
Sites, no payment shall be made to the United States from thoéc insurance proceeds. The United
States reserves the right to petition the Court on behalf of EPA for an adjustment of AWI’s
allocation based upon all of the facts and circumstances. The payments required to be made

under this subparagraph shall be in addition to the payments required to be made under

Paragraphs 4 and 5. However, under no circumstances, may the payments required to be made . -

under this subparagraph, when combined with the éonsideration received for any Insurance Sité o

under Paragraphs 4 and 5, exceed the amount of the Allowed Unsecured Claim for that Insurancé
Site under Paragraph 4 of this Settlement Agreement. Wiﬁh respect to-any payments received by
the United Stat¢s under-this subparagréplyEPA shall credit site accounts forvparticul_a‘r_, Inéurance
Sites only in accordénce with AWT’s alloéation for the particular Insurance Site (unless adjusted
by the Court), which credit shall reduce the liability of non-settling potentiélly résp_onsi_ble
parties for the particular-site by the amount of the credit.

E. Notwithstanding.any other pifovision of this First Amended and Restated Settlement_,

| Agreement, the Allowed Unsecured Claim of $500,000 with respect to the Berry’s Creek Study. -

Area set for in Paragraph 4(T) above shall be payable as if it were a settled claim with reSpegt to.

an Additional Site purSuant to Paragraphs 8-10, below, except that the initial distribufcion of the

Distribution Amount (as defined in Paragraph 9) of such claim shall be made within thn'ty days- . -

after this First Amended and Restated Settlement Agreement becomes efféctive pursuant to
- Paragraph 30 below, but in any event no later than October 2, 2007.

CONSENT DECREE SITE
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6. AWl is a party to the Malvern Consent Decree. Notwhhstahding any other provisions
of this SettlementAgreement-,' including, but not limited to Paragraphs .4 and 5 (Liquidated
Sites), Paragraphs 8-10 (Additional Sites), and Paragraph 17, AWI shall comply with all of 1ts '
~ obligations under the Malvern Consent Decree and AWI’s obligations under the Malvern

. Consent Decree shall not be impaired in any way by the Chapter 11 Case, confirmation of the

| Plan of ’Reorganrization, or this Settlement Agreement. In addition, AWI has entered into certain
agreementswith other parties to perform work required under the Malvern Consert Decree and
to perfo‘rm and pay for response actions at the Malvern TCE Site in Malvern, Pennsylvania. To
the extent that any of AWTI's' agreeriiefnts to compiy’with such obligations, perform work; and -
perform' or pay for response actions’ at the Malvern TCE Site may be construed as executory
contracts under Section 365 of the Bankrrlptcy Cod‘_e; A‘WI'shaH. be deemed to have assumed the .

: agreements under Section 365 (a) of the Bankruptcy Code.

NON-DISCHARGEABILITY/DEBTOR-OWNED SITES/
RESERVATION OF RIGHTS

7 The following Clarms of or obhgatrons to the United States shall not be drscharged
- under Section 1 141 of the Bankruptcy Code by the conﬁrmatron of a Plan of Reorgamzatron nor
shall such Claims or obhgatrons be 1mpa1red or affected in any way by the Chapter 11 Case or |
'conﬁrmatron of a Plan of Reorgamzatron ‘

o A Wrth respect to any AWI—Owned Sltes | |

| (}) Clarms agamst AWI by the Umted States under Section 107 of CERCLA 42

u.s. C § 9607 for recovery of response costs mcurred Postpetrtron with respect to response
: _actron taken by ]EPA atan AWI-Owned Slte mcludrng such response actron taken to address

hazardous substances that have mrgrated from an AW}[-Owned Srte toa proxrmate locatron
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(i) Actions against AWI by the United States under CERCLA or RCRA seeking

W ;

to compel the performance.-of a removal action, remedial action, correcﬁve action, closure or any -
other cleanup action by or 6n behalf of EPA at an AWI-Owned- Site, including.actions to address |
_. hazardous substances that have migrated to a proximate location from an AWI-Owned Site; or |
(1) Claims;;against AWI by the United. States on.behalf of EPA for recovery of .
civil penalties.for violations of law resulting from Postpetition conduct of AWI at AWI-Owned -
Sites..
| . \’ - B. With respect to any;Additional Site, claims against AWIL by -theUnited States
on behalf of EPA under Sections 106 and 107(a)(1)-(4) of CERCLA, 42 U.S.C. §§ 9606 and -
9607(a)(1)~(4), arisrng as aresult of AWI’s Postpetition co_nduct which would give rise_t_o :
liability under 42 U.S.C. §§ 9606 and 9607(a)(1)-(4).
C. With respect to any Liquidated Site or Discharged Site, the parties reserve all
rightsand defenses they may have with respect to Postpetition conduct of AW’I\ occurring after
the date of lodgmg of this Settlement Agreement whrch would give rise to liability under 42
U. S C. §§ 9606 and 9607(a)(1) (4) Nothmg in thrs Settlement Agreement shall affect or hrmt
such nghts and defenses |
: D. EPA, or the United States on behalf of EPA may pursue enforcement actrons -
or proceedmgs under apphcable law with respect to the1r clarms agamst AWI and any obhgatrons
of AWI to the United States or EPA under the foregomg subparagraphs A through C in the
- manner, and by the adnnmstratrve or Judrcral trrbunals in whrch the Umted States or EPA could
- have pursued enforcement actrons or proceedmgs if the Chapter 11 Case had never been
commenced AWI reserves the nght to assert any and all defenses and counterclanns avarlable

toit under apphcable Iaw with respect to any such clanns and any such obhgatrons of AWl to
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EPA or the Unitédf States under subparagraphs A through C that are agseﬂed by the United States
except for any alleged defense of discharge of liabilities provided under the Bankruptcy Code,
any Plan of Reorganization or order of confirmation. The United States reserves all of its rights.
| ‘with respect to any defenses or counterclaims asserted by AWI under this subparagraph D.
| E. As used in subparagraphs 7B‘and 7C, “Postpetition conduct” shall not include: |
a failure to satisfy or comply with any Prepeﬁtion liability or obligation or with any order issued
byv EPA Postpetition but concerning acts or omissions oceurring Prepetition, or to pay a Cléim
(including, without limitation, a penalty Claiin) except as required by or reSMﬁng from the terms
of the Plan’ of Reorganization, Paragraph 6 or any other provisién of this Settlement Ag’r’e_cment; '
or a final order of the Court confirming a Plan of Reorganization.
- TREATMENT OF ADDITIONAL SITES
8. With'respect to all'Adciitional‘ Sites, all liabilities énd obligaﬁOns of AWI tc_i EPA,or
to the United States on behalf of EPA, under Sections-106 and 107 of CERCLA, 42 U.S.C. - .
§§ 9606 and 9607 and Section 7003 of RCRA, 42 U.S.C. § 6973, arising from Prepetition dets,
omissions or conduct of AWT o its predecessors, including without limitation, the Prepetition
generation, transportation, disposal or release of hazardous substances, wastes or materials or the
Prepetition'ownership or operation of hazardous Wéste facilities, shall be discharged under
' sectiqﬁ 1141 "of the Bankiruptcy"Cdde by the confirmation of a Plan of v'ReorganiZation, and,
except és specified in Paragraph 9 below, the United States shall receive no 'distributic_)hs inthe
Chapter 11 Cases with respect to such liabilities and obligations, but-Réofgaﬁize‘d AWI may be | :
: vrequired‘ fbi pay the United States or such other party as it may designate, such amounts as are
provided for in this Paragraph and Paragraph 9. Such liabilities and obligationsvishall be treated

and liquidated as General Unsecured Claims on the terms specified herein. If and when the
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 United States undertakeé enforcement activities on behalf of EPA in the ordinary course with
respect to any Additional Site, the United States may seek a determination of the 1iability, if any,
of AWI and may seek to obtain and liquidate a judgment of liability of AWI or enter into a.

- settlement with AWI with regard‘ to any of the Additional Sites m the manner, and before the ]

administrative or judicial tribunal in which the Umted States’ claims on, behalf of EPA would

have been resolved or adj udicated_if the Chapter 11 Case had never beén commenced. However, -

EPA shall not issue or cause to be issued any unilateral order or seek-any injunction against
AWI under Section 106 of CERCLA, 42 U.S.C. § 9606, or Section 7003 of RCRA, 42 U.S.C.

§ 6973, arising from the Prepetition acts, omissions or conduct of AWTI or its predecessors with .

" respect to any Additional Sites. The United States and AWI will attempt to settle each liability = .

or obligation asserted on behalf of EPA by the United States against AWI relating to an
Additional Site on a basis that is fair and equitéble under the circumstances, taking into
consideration the liaijility of third parties at such Addiﬁonal Sites; however, nothing in thls
senter»lce; shall create an obligation of the United States or AWI that is subject to judicial- reviéw.
The aforesaid~1iqlxidation.~of liability may occur notwithstanding the terms of the Plan of
Reorganization, the order confirming the Plan of Reorganization, or the terms of any order
entered to effectuate the discharge received by «AWI. In any action or proceeding with respe_cti.to
| an Additional Site, AWI and the United States reserve any and all rights, claims, and defenses

- they would have been entitled to assert had the claim been liqhidated.in the ordinary course or.

during the course of the Chapter 11 Case. ,Nothing berein shall be construed to limit the Parties’

rights to assert any and all rights, claims and defenses they may have in actions or proceedings . -

involving other parties with respect to Additional Sites. .-
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- 9. In the event any claim is quﬁidate_d pursuant to Paragraph 8rby settlement or judgment

~ to a determined amount (the “Determined Amount”), AWI will satisfy such claim within 30 days

after the date on which the s_ettlement or j\idgmem. 1s final and effective (the
“Settlement/Judgment Date”) by providing the holder of the_Claim the “Dist’ribution' Amount.”
ThejDistribution Amount shall be the value of the consideration which would have been
distributed under the Plan of Reorganization to the holldcr._ of such Clalm if the Detenﬁined v
Amount had been an Allowed General Unsecured Claim. m such amount under the Plan of
Reorganization. Except as'providecii in Paragraph 10, the Distzibutidn Amount shall be paidin -
the same form (e.g., cash, notes, etc.) as waédistributed un@er the Plan of Reorganization.

A. If a Determined Amouqt is. quuidated on or before the first anniversary of the
Effective Date of the confirmed Plan of Reorgarﬁzgtion_ or the Final Distribution Date (as such
term is defined in fhe Plan of .R_‘eorganjzation), whichever is earlier, Reorganized AWI may, in ifs
discretion, elect to p;y the D,istribut'ion Amount to the Unifed S'tgtes from the Reorganization
Consideration (as such term is defined in ,the» Plan of Reorganiz_ationj _reservéd for distribution,
but not yet baid,. to .holders of Genf;_ré_il Unsecured Claims (the “Cred.itorsik Reserve”); provided,
however, ﬂ1at (i) AWI may only elect this option if it dctermines that, a"cthe time of such
payment, sufficient Reorganization Consideration will exist a_ftcr,paymépt. of the Distribution -
Amount to provide treatment for the Remaining Dispuiéd Unscc;ured Clanns in the Plan of A |
Reorganization as provided for by the Plan of Reorganization, and (ii) to the extent that sufficient |
Reorganization Consideration in the Creditors Reserve does not exist to pay the entire
Distribution Amount, Reorganized AWI shall pay the United States the difference between the ’
Distﬁbu’tion Amount and the amount of Reorganization Consideration paid from the Creditors’ -

Reserve.
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B. If a Determined Amount is liquidated after the first anniversary of the Effective Date
of the confirmed Plan of Reorganization or the last Distribution Date under that Plan (whichever

 is earlier), Reorganized AWI shall not pay any portion of the Distribution Amount from the

_ Creditors’ Reserve, but shall remain fully obligated to pay the Distribution Amount to the United

Sta_tes.
10 In the event that the Plan of Reorganization pfovideé that Allowed General
Unsecured Claims will receive consideration other than cash, AWI may’,.‘in its sole discretion,
provide the non-cash portion of the Distribution Amount to the United States in cash that hagan
aggregate value as of the Settlement/J ud‘grﬁent Daté that is equivalent to the Distribution’
Amount. For purposes of determining the value of the consideration paid to the hold_érs“ of
Allowed General Unsecured Claims at the time of distribution(s), notes shall have a value equal
to their‘fa'cevalue and equity securities shall haye‘ a value equal to the weighted average of the
reported regular way sales prices of all transactions for the ’sécuﬂty on the New York Stock '
Exchan'gé on the date(s) of distribution (or the first date thereaﬁér on which the security trades),
or if the security is not listed or admitted to trade on such exchange, on the principal national
securities exchange on which the security‘is listed or admitted to trading or, if not listed or

| admitted to trading on any-national securities exchange, the weighted average of the reported bid
prices for the security ot all transactions on the National Association of Securities Dealers- -
Autoﬁaétéd Quotations National Market System or, if the security is not listed or ad@iﬁed to -
trading on any national securities exchange or quoted dn such National Market System, the

weighted average of the reported sales prices for such security on all transactions in the over-the-

counter market in the United States as furnished by any New York Stock Exchange member firm

selected by AWI and the United States for that purpose. For purposes of determining the number
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of shares of securities that have the value of ihe Distribution Amo@t 6n the Settlement/

Judgment Date, the faif market value per share of securities on the Settléfnent/Judgmeht Date

shall be determined as set forth in the immediately preceding sentence. The terms of Paragraphs ‘

8, 9 and 10 of this Settlement Agreement shall apply to, be binding on, and inure to the-benefit of

any successor or assign of AWI to the extent that and only to the extent that the alleged Iiability

of the successor or assign for an Additional Site is based solely on its status as and in its capacity

of a successor or assign of AWL

TREATMENT OF DISCHARGED SITES |
11. With respect to all Discharged Sites, all liabilities and obligations of AWI to EPA, ofa :

to the United States on behalf of EPA  under Sections 106 and 107 of CERCLA, 42 U.S.C.

§§ 9606, 9607 and Section 7003 of RCRA, 42 U.S.C. § 6973, arising from Prepetition acts,

omissions, or conduct of AWT or its predecessors, including, without limitation, the Prepetitioﬂ- s
| generation, transporfation, disposal or release éf hazardous substances, wastes or materials or

dangerous wastes or the Prepetition ownership or operation of hazardous waste or hazardous ‘

substance sites and/or facilities, shall be discharged under Section 1141 of the Bankr_ﬁptcy Code

by the confirmation of a Plan qf Reorganization, and the United States shall not have any

Allowed Unsecured Claim or receive any distributions in this Chapter 11 Case with respect fo s

such liabilities and obligations.

-~ TREATMENT OF ALLOWED UNSECURED CLAIMS L
12. All Allowed Unsecured Claims under or pursuant to the terms of this Settlement _.

Agreement, i—ncluding without limitation any such Claims as may evehtually be allowed pursuant

to Paragraphs 8-10 for Additional Sites, regardless of the identity of the holder of such Claims @

will receive the s,an‘le‘ ireatment under the Plan of Reorganization, without disérimination, as:

other Allowed Unsecured Claims with all attendant rights provided by the Ba’nkrﬁptcy Code and -
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other applicable law, and. (ii) will not be entitled to any priority in distriButio'n (although the .

»provisions of Paragraph 5(D) shall apply in the event of Excess Insurance Probeeds)-. Inno e?ent
- shall the General Unsecured Claims allowed or to be allowed pursuant to this Settlement |

Agreement be subordinated to any other Allowed Unsecured Claims pursuant to any provision of

the Bankruptcy Code or other applicable law that 'authdriz_es or provides for subordination of -

Codé.

13. Thbev Claims alléwed in this Settlement Agreement do not-conétiﬁlte, nor shall they be
construed as, forfeitures, fines or penalties (or payments in lieu.~thereoi), ‘and nothing herein is 7
intended, or shall be construed, as an admission by AWI of any facts (other than the fact of
payments made referred to in Paragraph 4) or any violation of law. Notwithstanding the
foregoing, AWI agreés to comply with all terms of this Settlement Agreement upon the Effective
Date.

14. Notwithstanding any othe’r provision of this Settlement Agreement, and except as -
provided under applicable law, there shall be no restric’gfl‘ons on the ability and right df EPA, or.
the United States on behalf of EPA, to transfer or sell all or a portion of a‘n'y‘ securities distributed
to them pursuant to the Plan of Reorganization; to sell their right to all of.a portion-of any
distribﬁtions‘ under the Plan to one or more third parties; or to transfer or sell to one or more third
parties all or a portion of any Allowed General Unsecured Claims pursuant to this Settlement -
Agreément. e

| ~+20415;: With respect 1o all Liquidat’ed Sites, ‘a,ll liabilities and any obligations of AWI to EPA
(A>r,=’to the United States on behalf of EPA, under Sections 106 and 107 of CERCLA, 42 US.C.-

§§ 9606, 9607 and Section 7003 of RCRA; 42 U.S:C. § 6973, arising from Prepetition acts,
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omissions, or conduct of AWI or its predecessors, including, without limifation, the Prepetition
generation, transportation, disposal or release of hazardous substances, wastes or rhaterials or
dangerous wastes or the Prepetition ownership or operation of hazardous waste or hazardous -
substance sites and/or facilities, shall be discharged under Section 1141 of the Bankruptcy Code
by the confirmation of a Plan of Reorganization and shall be treated as provided iti Paragraphs 4, »
5, and 12 of this Settlement Agreement. | | |
| DISTRIBUT ION iNST RUCTIONS
16. A. Cash disﬁibuﬁons for the Liquidated Sites and, if appiiceble', any Additional Site,
* to the United States on behalf of EPA shall be made by FedWire Electronic Funds Transfer
- (“EFT” or wire transfer) to the U.S. Department of Justice account in accerdénce with current
electronic funds transfer procedures. Payment shall be made in accordance with instructions
provided to AWI by the Financial Litigation Unit of the United States AAtt'omey’s Office for the
District of Delaware and shall refefence Civil Action Number 00-4471 (J KF) and DOJ File
Number 90-11-3-07780. AWI Shall transmit written confirmation of such paymenis tokthe‘ ‘
Department of Justice at the address specified in Paragraph 26. In the event that the United
States sells or transfers its Claims, AWI will have no obligation to make a payment to a
transferee unless AWI has received, prior to the time for making such payment, received writfen
instructions from the United States directing thafc payments be made to a ransferee and
instrqctions as to where such payments should be direeted, and, prior to thé closing of tiiél o
Chapter 11 Case, after an evidence of Claim transfer shall have beeﬁ ﬁled with the Court.
B Oﬁer distributions with respect to the allo‘we;i Claims of the United Stateson

behalf of EPA for the Liquidated Sites, and, if applicable, any Additional Site, if such Clain is
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presented before the Bankruptcy Case is closed, pursuant to this Settlement Agreement shall be

made as follows. Non-cash Distributions. to the United States on behalf of EPA shall be made to::

U.S. EPA — Superfund
P.0. Box 371003M
Pittsburgh, PA 15251

Copies of all distributions aqd 'related.eorrespondenceto the United States shall be sent to; .

Chief, Environmental Enforcement Section. ..
Environment & Natural Resources Division
U.S. Department of Justice
P.0.Box 7611

- Ben Franklin Station
Washmgton, DC 20044

‘Ref. DOJ File No. 90-11-3-07780

Robert Polin
Attomey-Adwsor
Office of Enforcement and Compliance
' Assurance
U.S. Environmental Protectlon Agency
1200 Pennsylvania Ave., N.W. Mail Code 2T o
Washington, DC 20460 R o

The United_ States must notify AWI in writing of any modiﬁcatior_ls_. to the vforegoing add_ress_es. N
In the event that the United_ States sells or transfers its Claiins,_ distributiogs willfbe made toa
transferee only at such time as AWI receives written mstruc‘uons from the Umted States dlrectmg |
that payments be made to a transferee and mstruc‘uens as to Where such payments should be
‘made, and, pnqt te the elesmg of ttlle.Chapter l 1 Case, after axty ev1dence of Claim transfeg shall
have been ﬁled w1th the Court. |

C. Distribtltions» received by EPA Wiil either be deposited in site—speciﬁc special
accounts w1th1n the EPA Hazardous Substance Superfutnd, to be retaixted and used to conduct or
ﬁnartce tespo}ns.e actions at or in cepnect_ion with th(})’se‘sites, or be deposited into the EPA

Hazardous Substance Superfund.

DC1:\237867\05\53JF051 DOC\17168.0025 ' 24




COVENANT NOT TO SUE AND RESERVATION OF RIGH'fS |

17. In consideratiop of all of the foregoing, including, without limitation, the payments
and/or distributions that will be made and the Claims allowed pursuant to the terms of this :
Settlement Agreement, and except as specifically providedin Paragraphs 20 throﬁgh 22 ,(belo:w),‘-
- the United Sta’_ces, on behalf of EPA, covenants not to file a civil-action or to take any
administrative or _otherractien_again‘st AWI pursuant to Section 106v or 107 CERCLA,; 42 U.Si.C.

§§ 9606 or 9607,} or Sectioq 7003 of RCRA, 42 U.S.C. § 6973, with respect to each of the-

| Liquidated:Sites: The covenant not to sue of this Paragraph 17 shall take effect oﬁ the Effeéti‘&'e
Date. |

18. This Settlement Agreement in no way impairs the scope and effect of AWI’S
discharge under Section 1141 of the Bankruptcy Code as to any third parties or as to any Claims
that are not addressed by this Settlement Agreement. Also, this Settlement -Agreementin no way
- irhpairs or limits an}; covenant not to sue or release that the United States provided to AWTin
any prior settlement agreement, order or consent decree, includiné, but not limited to, the - .
MalVei;n Consent Decree.

19. Without in any way limiting the covenant notto sue (and the reservations thereto)
set forth in Paragraph 17 and notwithstanding any other provisiondf thlS Settlement Agreement; .+
such covénant not to sue shall alsq apply to AWD’s successors and assigns, officers, directors, -
employees, and trustees, but éniy to the extent that the alleged liability of the suécessor or.aésign,f -
officer, director, employee, or trustee of AWI is based solely on its status as and in its capacity as
a SUCCESSOr Or. assign; ofﬁcer; director, employee;, or trustec of AWL -

20 The ‘covenants not to sue contained in Paragraphs 17 and 19 of this Settlement

Agreement extend only to the persons described in Paragraphs 17 and 19 above and do not
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extend to any other person. Noﬂﬁng in this Agreement iis’ intended asa §OVenant not to sue or a
release from liability for any person or eﬁtity’ other than AW, thé United States, and the persons
described in-Paragraph 19.  The United States, on behalf of EPA, and AWI expfesslyre“ser?é a]l
cléims, demands and causes of action either judicial or administrgtive,past, present 6~r-future, in
law or equify, which EPA, or the United States on behalf of EP_A,- or AWI'may have against all
other persons, ﬁmis, corporations, entities, or predecessors of AWI for any matter arising ator
relating in any manner to the sites or Claims addressed herein.

21. Notwithstanding the foregoing; the covenants not to sue contained in this Settlerent

Agreement shall not apply to nor affect any action based on (i) a failure to meet a requirement of

this Settlement Agrecment; (ii) criminal liability; or (iii) matters reserved in Paragraph 7(A)

through (D) above.

- 22. Nothing in this Settlement Agreement shall be deemed to limit the authority of EPA -

to take response action under Section 104 of CERCLA,; 42 U.S.C. § 9604, or any other -

applicable law or regulation, or to-alter the applicable legal principles governing judicial review

of any action taken by EPA pursuant to that authority. Nothing in this Settlement Agreement - i

shall be deemed to limit the information gathering authority of EPA, or &e UnitedtStates on
| behalf of EPA under Sections 104 té.nd 122 of CERCLA, 42:U.8.C. §§ 9604 and 9622,’0’r any
~other applicable federal law or regulatvion,a.-or. to excuse AWI from any disclosure or notification
requirements imposed by..GERCLA, RCRA, or any other applicable federal or state law or -

regulation.

23. AWI hereby covenants not to-sue and agrees not to assert or pursue any claims.or -

causes of action against the United States with respect to-the Liquidated Sites including, but not

limited to, any direct or indirect claim for reimbursement from the Hazardous Substances -
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Superfund (established pursuant to the Internal Revenue Code, 26 US.C. § 9507) through

Sections 106(b)(2), 111, 112, 113 of CERCLA, 42 U.S.C. §§ 9606(b)(2), 9611, 9612, 9613, or

. any other provision of law; any claim against the United States, including any department,

agency or instrumentality of the United States, under Sections 107 or 113 of CERCLA, 42
U.S.C. §§ 9607 or 9613 related to the Liquidated Sites, or any claims arising out of response
activities at the Liquidated Sites. Nothing in this Settlement Agreement shall be deemed to -
constitute preauthorization of a claim within the meaning of Section 111 of CERCLA, 42 U.S.C...
§ 9611, or 40 C.F.R. § 300.700(d).

.. CONTRIBUTION PROTECTION

24. With regard to all existing or future third-party claims (including such Claims as may. -

. have been filed by third parties in AWI’s Chapter 11 Case against AW, but not including claims

by States acting in their regulatory capacities) with respect to the Liquidated Sites and'Consen;c
Decree Site, including claims for cohtribution, the patrties hereto agree that AWI is entitled to
such protection from actions or claims as is provided by Section 113(£)(2) of CERCLA, 42

U.S.C. § 9613(f)(2). Matters addressed shall include all matters within the scope of the United

States’ covenant not to sue in Paragraphs 17 and 19 above.

25. AWI agrees that with respect to any suit for contribution brought against it after the |
Effective Date for matters related to this Settlement Agreement, it will notify the United States

within fifteen business days after service of the complaint. In addition, in connection with such

‘suit, AWI shall notify the United States within fifteen business days after service or receipt of

any Motion for Summary Judgment and within fifteen business days after receipt of any order
from a court setting a case for trial (proyi_ded, however, that the'faﬁur.e to 'n_otify the Unitéd States

pursuant to this Paragraph shall not in any Way‘affec':t the protections afforded under Paragraphs
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* 16 through 23)." This notice shall not be required with respect to thn:d—party Claims previously
filed in the Chapter 11 Case.

. NOTICES AND SUBMISSIONS

26. Wiién‘ever, under the terms of this Settlement A"greemént, Written notice is required-
to be given, or a report or other document is required to be sent by one party to another; it shall
be directed to the individuals at the addresses specified below via U.S. mail, unless those
individuals or their successors give notiée ofa chahge» of address. to the 6the’r parties in writing.-
All noticés and submissions shall be conéidered effective upon receipt; unless otherwise
provided. Excepﬁ as otherwise provi‘d‘ed"‘in this Settlement Agreément, written notice as
specified herein shall constitute complgte satisfaction of any written notice requirement in the
Settlement Agreement with respect to the United States énd AWI, respectively.

- ‘Asto the United States:

Chief, Environmental Enforcement Section
Environment & Natural Resources Division
U.S. Department of Justice
P.O.Box 7611

- Ben Franklin Station
Washington, DC 20044 .
Ref. DOJ File No. 90-11-3-07780

Robert Polin.
Attomey-Adv1sor
- Office of Enforcement and Compliance -
Assurance
U.S. Environmental Protection Agency :
1200 Pennsylvania Ave., N.W. - Mail Code 2272A
Washington, DC 20460

Asto AWI:
. John N. Rigas \ o
 Senior Vice President, Secretary and General Counsel :
Armstrong World Industries, Inc
P.0.Box 3001
Lancaster, PA 17604
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Dvav‘i_dv B.- Hird |

Weil, Gotshal & Manges LLP

1501 K Street, N.-W.

| Washington, D.C. 20005 |
"LODGING AND OPPORTUNITY FOR PUBLIC COMMENT
© 27. This First Amended and Restated Settlement Agreement shall be lodged with the

Court by the‘ United States for a period of not less than thirty days for public notice and - |
commént., Within 30 days after-the conclusion of the public comment period, the United States
vwill notify AWI whether,' following its review of the public comments received, the United:
States continues to consént to this F i‘rst. Amended and Restated Settlement Agreement and, if thé R
United States so consents, it shall provide to AWI copies of any cémments received, as well as
the United States’ responses to the comments. The United States reserves the right to withdraw
or withhold its consent if fhe comments regarding the First Amended and Restated ‘Settlement |
Agreement c‘lisclose‘facts or considerations which indicéte that the First Amended and Restated _
Settlement Agreement is not in the public interest.

_28. Upon receipt of notification from the United States, as speciﬁe_dfin‘ Paragraph 27,
that, following review of public comments, the United States intends to proceed with this First:
Amended and R,estated Setﬂement Agreement, the United States and AWI shall prom’pﬂy filea
joint -métion with the Bankruptcy Court seeking 1ts approval of this First Meﬁded and Restéted;
Settlement Agreement under Bankruptey Rule 9019.

| 29 If for any reason (i) the First Amended and Restated Settlement Agreement is

“withdrawn by the United States as provided in Paragraph 27 or (ii) the First Amended and
Restated Settlement Agreement is not approved by the Court: (a) this Firsj: Amended and
' Restafed Settlement Agreement shall be null and void and the parties shail not be bound -

hereunder or under any documents executed in connection herewith, but the original Settlement
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Agreerﬁent as approved by the Court on October 21, 2005 shall remain in full force and effect; -
®) the parties shall have no liability to one another arising out of or in connection with this First _ ‘£ \}
Amended and Reétatéd Settlement Aéeement or under any d_écufhé,nts' executed in connéction
herewith; () this First An_iended and Restated Settlement Agreement and any documents
| prepared in connection herewith shall have no residual or prébative effect or value énd it shall be .
as if they had never been executed; and (d) this First Amended and Restated Settlement |
Agréement;‘ any statements made. in:.connection with settlement discussions, and any doc:uménts :
prepared in corinection herewith may not be uéed as evidence in any litigation between the
parties.: . |

-30. Upon the order of the Court épproving’» this First Amended and Restated Settlement
Aéremcnt becoming final and unappealable, this First Amended and Restated Settlement

Agreement shall come into full force and effect and shall supersede the EPA/AWI Settlement

Agreement as approx}ed by this Court on October 21, 2005.‘ To the extent that there is any
inconsistency bet'we;en the Plan and this First Amended and Restated Settlement Agreement, the
terms of this First Amended and Restated Settlement Agreement shall govern as between the
parties. The parties reserve all other rights and defenses they may have with respect to any Plan -
of Reorganization filed by AWL.
. AMENDMENTS/INTEGRATION AND COUNTERPARTS

~ 31. This First Amended aﬁd Restated Settlement Agreement and any other documents to
be executed in connection herewith shall constitute the sole and completeiag‘reement of the
parties hereto with respect to the matters ‘addr;es(sed hérein, except that (a) this 4Sett1ement» '
Agreement shall not in any way reduce-or diminish the effect of any covenant not to sue, release

or grant of cor_ﬁribution-p'rotectionvprovided to AWI or the United States under the terms of any

5
3

DC1:237867\05\53JF05! DOC\17168.0025 _ 30




prior é@n'sém decree, adminjstraﬁve order on consent or other agreement between the United
Stetes and AWI with respect to any of the Liquidated Sites; and (b) this Settiement Agreement
shall not in any way alter the rights and obligations of the United States or AWI under the
Malvern Consent Decree. Th1$ First Amehded and Restated S_ettlement Agreement may not be
further amended except by a Wr_itirig" 51gned by both Epau'ties to this Settlement Agreemeﬁt :
 32. This First Amend“ed’ and Resteteq Settlement Agreement may be executed in
counterparts each of which shall constitute an eriginal and all of which shall constitute one and

the same agreement.

RETENTION OF JURISDICTION

33. Except as provided in Paragrephe 6-10 regarding proceedings in other administrative
or judicial tribunals, the Court (of, ﬁpon Withdrawal of the Court’s reference, the U.S. District
Court of the Distxiet of Delaware) shall retain jurisdiction over the subject matter of this
Settlement Agreement and the parties hereto for the duration of the performance of the terms and
provisions of this First Amended and Restated Settlement Agreement for the purpose of enabling
any of the part1es to apply to the Court at any time for such further order direction and relief as
may be necessary or appropnate for the constructlon or interpretation of this Flrst Amended and

Restated Settlement Agreem_ent or to effectuate or enforce compliance with its terms.
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THE UNDERSIGNED PARTIES ENTER INTO THIS FIRST AMENDED AND RESTATED

SETTLEMENT AGREEMENT

FOR THE UNITED STATES OF AMERICA:

Date: Eéjﬁ ?/ e By: ’ o
' o - ' Matthew J. McKeown S
o _ o Acting Assistant Attorney General .

R C  Environment and Natural Resources D1v1s1on

o . L U.S. Department of Justice .
B o _ . 'Washmgton,DC 20530
Date: 3}30/07 ' By: W’%\
. o David Street
Senior Attorney

Environmental Enforcement Section
Environment and Natural Resources Division

U.S. Department of Justice
Washington, D.C. 20530

Date: | By : ' (o

Granta Y. Nakayama
Assistant Administrator for
Enforcement and Compliance Assurance
U.S. Environmental Protection Agency

- 1200 Pennsylvania Ave., N.W;
Washington, D.C. 20460

Date: . . e i e By
‘ : Robert Pohn

Attorney-Advisor

Office of Enforcement and Compliance Assurance

U.S. Environmental Protection Agency

1200 Pennsylvania Ave., N.W.

Washington, D.C. 20460

DCIA237867\05\537F05! DOCA17168.0025 32




Inre ARMSTRONG WORLD INDUSTRIES R P R
INC,etal, =~ . : : Chapter 11 Case No. 00-4471 (JKF)

| THE UNDERSIGNED PARTIES ENTER INTO THIS F IRST AMENDED AND
RESTATED SETTLEMENT AGREEMENT

FOR THE UNITED STATES OF AMERICA

Date: . ’ By: .
: ‘ ' Matthew J. McKeown
- 'Acting Assistant Attorney General :
Environment and Natural Resources Division
U.S. Department of Justice
Washington, D.C. 20530

Date: By:
' : : David Street
Senior Attorney
Environmental Enforcement Section
Environment and Natural Resources D1V1510n
U.S. Department of Justice
Washington, D.C. 20530

*Date: J7L//5/07 - By: XWIMLUM '
A - Granta YUNakay

Assistant Admunstrator for the Ofﬁce of

Enforcement and Compliance Assurance

U.S. Environmental Protection Agency

1200 Pennsylvania Ave., N W.
Washington, D.C. 2,

. Date: L/ / ! ‘5/ ot By: -
: : : Robert Polin
‘Attorney-Advisor - ,
Office of Enforcement and Compliance Assurance
U.S. Environmental Protection Agency
- 1200 Pennsylvania Ave., N.W.
Washington, D.C. 20460




THE UNDERSIGNED PARTIES ENTER INTO THIS FIRST AMENDED AND RESTATED_

SETTLEMENT AGREEMENT

.FOR ARMSTRONG WORLD INDUST KIES

o

Date: - o7lf~07 -By' B

F Nicholas Grasberger
Senior Vice President and Chief Financial Officer
Armstrong World Industries, Inc.

P.O. Box 3001
Lancaster, PA 17604

Dae:_4/35/)03 ~
et e e e e ‘Dav:ldB Hird
Weil, Gotshal & Manges LLP
- 1501 K Street, N.W.
Washington, D.C. 20005
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